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J, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE; OF 
DELASiiARE f , mo HEREBY CERTIFY THE: ATTACHED IS A TRUE: AND CORRECT 
COPY OF THE RESTATED CJ^TIFICATE OF 'IMIRUS BIO CORPORATION''; 
CHANGING ITS NAME FROM "MIRUS BIO CORPORATION" TO "ROCHE MADISON 
INC. FILED IN THIS OFFICE ON THE SECOND DAT OF OCTOBER, A D- 
2006, AT 12:50 O 'CLOCK P M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS , 



You may verify this certificate online 
at corpidelawaro.gory&uthver.shtinl 




:*Harf?irt;Smlth Mhcfepr, Secretary of Srtte 
At^HENTICATIONr 68$f3tiL07 





State ; of Delaware 
Secretary of State 
Division or Corporations 
Delivered 01:25^ miO/02/2008 

FXLBD 12:50 PM 10/02/2008 
SRV r 081007184 - 2429601 FUE 



AME3SIDED AND RESTATED 




QF 

MDtRXJS OTO <^RPORATION 

l; Thep^eiiti^edf^ 
^Corjwratidri"). 1^ of iBfihg 6 of iacojrporatfon of 

August 25, 1994. Ite Cd^^ 
Gbic Tf ^ferGbmpany, 

2.< TheGertffi^ 
amehdt^inte^ of 

3; JI^ Ifoari^^ Coloration, by the unsmiimous 

relation 

Certified of Tncdii» 

The Amended and Restated Certificate of In<xirporatioa herein 
certify has been duly adppte<£by (he stookhbldws in ^cordanee with the 
provisions of § 228, § 242^ and §5245 of the General <Mporatibh I^w of the State; 
of Delaware. 

5. Tins CeiM^ 
r AJne^ded and Re^ 
the State of Defefwafe. 

6; The Amend^ ;a^ Rotated (^^ficate of Incpr^ratioii of the 
Cto^br^on diall, at the effective tiriie, read as fellows: 

FIRST: The name of the corporation is Roche Madison Inc. (the 
"Corpprfttioii^ 

SECOND; The address of its registered office in the State Of Delaware is 
122QK Ma^& r &^ Gity Of WImingtqp 
Dekwaxe |9S0i-25J5. The name of its fe^^ 
Holdings, Inc. 

THIW>: T^purpo 

actiVity^for wKich corporations may ^ organized under the General Corporation 



Law of the State of Delaware asithe same exists or may hereafter be aniended 

staU' have authority |o js$u%i$#6^ 
amounting in tihe aggregate to $1.00. 

FDFTW: TWlJo^ 
rqpeal the byiiaws oftlie Gorpd^ti&it 

SDCTH: Election of directors need not belby Wri1tra;b^idt^ess tite . 
bylaws fcf^C^ 

SEVENTH: The Ctorp^ 
S^tibn 203 of ^lawam Eaw. , 

EIGHTH: £1)/A^ 
Cp^ration or its stpbkhqlclers for monetary damages fi^ 
as a;dkector to ^ Delaware Law. 

(2) (a);Eachpersoh (and the heirs, executors or administrators of such 
peiOTri) ; who wias or i^ made a party to, or is 
inyolv^ir^a^ thureritej^^ suit pi* 
proceeding, whether tivil, ram 

reason of the fe^ such person is or was?a r director or officer ot ihc; 
Corporation or is or was, serving atjhe request of 1fa£oxpor&6n as a 
director or officer of another cd^ trust 
or other enterprise, stall be indemnified and held harmless by the 
Corporation to the fWlest extent p^^ The right to, 

indemnification conferred in this A&TI<&E^ 

the right to be paid.by th^ connection 
with any suc^ proo^ to the fullest 

extent authorised by Delaware Law. The ri^feto iiideri^fication 
amfened in a contract right. 

(b) TheGorp^ratiipnmay^b 
provide indentriification to;sudi of the ornployees and agents dBtiie 
Corporation to i&i^ 

shall determine X6 be appropriate and authorized by Delaware Law. 

(3) , The Corporation shall have power to purchase tod maintaa 
insuranceon behalf of any .person Whbisorwas a director, officer, 
employee or agent of the CtoijrcraUb^ or is or was sibx^g : at reguest; 
of die ftorpora^ 

corporation, partnership, j oint venture, trust or other enterprise against any 
expense, liability or loss incurred by such person in any such capacity or 
arising out of such person's status as such, whether. br hot the Corporation 
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would have the ^ against such liability 

under Delawareliaw. 

(4) Theripsarid au%mty wnfer^ in t&sipOT 

noibe^ nwy otherwse have 

or tereafter acquire, 

(5) > Neither the ara^ . 
the adoption of my prpvisioii of this Certificate :<of Incorppration-or the 
t^li^bf the ^ 

I^w,any mpdific^on of law, shall dim^ oivxetfuee the el^of ttiiis 

AlVriGLBEIGHI^ 

sucharaendmeii^r^ 

^^ITH: The ^iiwratidn reserves the right to am^ 
lnebipk>ration in any manner penrdtted^by ^lawl^ all rights and 

powers confenM herein on ^klfcld^,^ 
to this reswved power. 



[Remainder: of page irtteniipnatly lefiMarifc\ 
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N WITNESS WHEREOF, tto 
im^R^lated Certificate of Iwnpotttitm &pt$0lvfac ;3£>, :3W& 

MIRUSBldCOKPORAITbN 




tame: James E. Hagstrom 
'Tide: Secretary 




(Signature Page to Amended and Restated Certificate oflhcorporatlonj 



Consent in Lieu of 
Meeting of Stockholders 

The undersigned, beipgilhe sole ^oc^older of Minis-Bio Corporation, a 
Delaware co^oratii^ adbpfs,. 
pursuant to ; Section 228(aJ of the^General Corporation Law of the;' State of 
Delaware (the : U DGGL!% the^ 

NGW^ tlffiREFO^ that the; Amended 

Restated Geitificatepf Incorporation :0 in the form attoched as 

Exhibit A hercto is hereby approved and adopted. 

The action- taken by 'this coment shallte and effect as if 

taken at a meeting of stpc^^ duly called and constituted 

pursuant to the iDGGL. Ttiis consent may be signed 'in any numbe^of 
counterparts; e^h the same effect as if the 

signatures thereto an&hdrefa the 

f^ernain^ left:Blank] 



i 

(NY) 0981 5/1 35/C- tOSINC/SioclihoUer.ConswtN^ 



McWmraSS^ has 
signed this consent as of September 30, 2008. 



HGFiFMAl^IN-LA ROCHE BA& 




Kamer.FrederickfC; KentzIII 
Title: ¥icie President 



[Signature Page to ConsenptoMame Change - Stockholder] 
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